EXECUTION COPY

FIFTH AMENDED AND RESTATED REAL ESTATE GROUND LEASE

United States of America, Department of the Navy, as Lessor

and

Camp Pendleton & Quantico Housing, LLC, as Lessee

“Housing privatization project financial documents and agreements define the business relationships between the
partners and, as such, contain proprietary or business sensitive information. As a general matter, project financial
documents and agreements are not available under the Freedom of Information Act and are shared only with
Government employees who have a ‘need to know.” They should not be duplicated for distribution, Further, the
Department of the Navy does not own the business documents; they belong te the partnership. Permission from the
Managing Member/General Partner is required to make them available to any party.”

THIS FIFTH AMENDED AND RESTATED REAL ESTATE GROUND LEASE AND ALL
ATTACHED DOCUMENTS ARE FURNISHED TO YOU ON A CONFIDENTIAL BASIS
SOLELY FOR THE PURPOSES OF EVALUATING THE INVESTMENT IN CAMP
PENDLETON & QUANTICO HOUSING, LLC MILITARY HOUSING REVENUE
OBLIGATIONS. THE INFORMATION CONTAINED IN THIS FIFTH AMENDED AND
RESTATED REAL ESTATE GROUND LEASE, AND THE DOCUMENTS RELATED
HERETO MAY NOT BE REPRODUCED OR USED IN WHOLE OR IN PART FOR ANY
OTHER PURPOSE OR MADE AVAILABLE TO ANY OTHER PERSON NOT DIRECTLY
CONCERNED WITH THE DECISION REGARDING SUCH INVESTMENT.



TO6&T]

TABLE OF CONTENTS

LEASE OF LAND AND CONVEYANCE OF
IMPROVEMENTS/CERTAIN DEFINITIONS...............

12  IMProvements sy s iusiaimaaeidios oo s oo e s B o avesniyens
1.3 Fee Simple Title to Land; Title to Improvements.............ccouovrueerisneransenes
x4 Easements ........coumars, oo iz - -« 2z g Botbanmdens o ous iy oot

1.5  Existing Encumbrances.

TERM AND DELIVERY OF POSSESSION ...

2.1 LEASE TITIE. .. e ieeeeeeeeeeee e e e e e emeeeesbaee e essaas s sesassessnssaannees sessesssssnsons

2.2 Possession .. :
EASEMENTS AN[) RIGHTS OF-WAY

3.1 Existing and Additional Encumbrances.................

3.2  Easements and Rights of Way ..................
3.3 Special Considerations for the On Base Units.............oocceveiiveinvnissinsinnes
CONDITION OF PREMISES ........ooiiiiiirstseiiicisimaa s sas e s s sssasssssassassannssesnsaas

4.1 MAS-IS" Condition Of PremiSes. ... . veeeeeeeeeeieee ettt e et eeseeetesssssssins

42 "NOTICE........ccorrvnnee

CONSIDERATION/RENT............ R

5.1 Consideration/Rent

52 Additional CONSIAEIAUONRENN ......oocooooeooeoeoeeoeseseesees e
OPERATION OF THE PREMISES ... crreesseeess oo

6.1 Operation of the PremiSes...........cooiieiniieiiesieess i issssereesessssnnees

6.2  Interpretation of Fifth Amended and Restated Operating

Agreement and this Lease...........ccccooiiiinnsinienenee s

6.3  Applicability of Fifth Amended and Restated Operating

AZTEEIMENL . ... oo ..oceoinnineoeaneeaeegiings ekt iy« sk oy s e o s agillisin
REPRESENTATIONS, WARRANTIES AND COVENANTS ........cccocvvveeennee

7.1  The Lessee's Representations, Warranties and Covenants ...............ccccovveerernennn,
7.2 The Government's Representations, Warranties and Covenants ..........................

DEFAULT AND TERMINATION.........ccoevviiiennas

8.1 Lessee Event of Default ... .. . it s o e i e eeevenaes i
8.2  Performance by Third Party.........ccccociiimiieiiioiieoiinieesioeesesseesenesressesssensesseseens

84  Force Majeure...
8.5 Limitation on Tennmatlon/Remedles

11111111111111

--------------

32

32
32

.32
35
...38

38
.39
iiverndO
8.6 No Walver
8.7 Ja e I TSSO USSR

.42
42



10.

I1.

12.

7066071

TAXES et bbb bbb et bbb a b b e e b e s rene 43
9.1 Responsibility for Taxes ..........ccccoerrerrirrccneccrr et 43
9.2  Payment in INStAlIMENIS .......ccvovveereeeieiiecccccereeee ettt e bbb ees 43
0.3 RUBHE O COMESL .....cecerrieirirerenrnersterrenrerrnree e ssssesssseressessesesassassessnssanernerens 43
SURRENDER OF PREMISES ...ttt eaes s e 44
10.1  EXpiration of Lease....ccocvurrrrreeerererireerirrrnreeeesenirisasssssessssssssssssssssssssesssssssssesens 44
10.2  Prior to Expiration.........cccecoceiveververnnnene .44
10.3  Early Termination Parcels...........occovvrurreriroerireniseieenmsressessessessessssessnsssssssesseenn 4
10.4  Forester Hills Release Property ........cccooeveveerecreeiececeestieeeeeesieiesrevsssesvessseneeensdd
10.5 Release of Coleville Utility SYSIEIMIS ....ocviviivirirrieiriirrrismnssessnssesessessssssssssssessessssens 45
10.6  Release Parcels (2015) ... iciieeeieeieecerereceereeee et ssssasne e sassassne s snens 46
ENVIRONMENTAL PROTECTION .....cccocrrrniiimmiirennrrneseraesesresessesemsssessessssesssnssssasens 46
1.1 Compliance With LaWSs ......cccccoiriiieiieieceeeieceeeseststeesesiesese e e nnse e 46
11.2 Environmental PErmiLS.......ccooceeerrnteinrerieiiniitnneceessireansassesesaesasssssnssessrersssssssseseas 47
11.3  Indemnity and Remediation............cccoeuevircnivinicninnincrerr e s 47
T14  INSPECHION...c..iriieciieetecces it teetee st et erterterebebseeressessossesseesessssassessrsressnssrnsessnssnsses 51
11.5 Asbestos Containing Material........c.ooovveceeicoininicnnnnenenesee e rae e 52
11.6 Lead Based Paint........ccocoovriiiiniiieciceeeieieieievesserasbeberbosbossssssseessessrnvsnsnes 52
11.7 Responsibility for Lead Based Paint.........cccoooineinvnrennvcnnrnenneniserescvesenenens 53
11.8  Compliance With LAWS .......cccoveciiririririrereiiecieiee e cse e cisesssssssssssassesssssassssssssnses 54
11.9  Compliance with RCRA .....coivvimimriririrrcrcrccrreerinnreressssee e sesssessesssssesssessenesss O
11.10 LeSSee’s RECOIAS....c.coviiiiiiiiineeniieientnieet ettt ettt s eereseesaase s s ssse b snsssssnas 55
11.11 Hazardous Material Response Plan ..........ccviivviiniereenmecicinreseccnrennnnesieceenennn 39
11.12 Pesticide Management P1ans.........co.coovveviirricrennneccerscs e eaesess s s 56
11.13 Federal Water Pollution Control Act..........ccovverervenrrmensecnnesnneereeeseseeseseesesnns 57
11.14  Atomic ENEIZY ACE.......ccoiiimiiiecermeccnteentesassestsssssessesssssnssssessessessnsensessssessesans 57
11.15 Protection Of ENVIFONMENL......cccccoiiiiieirieirineeeceessssassssnssesersssssssssssrsesssasssessssens 57
11,16 Mutual COVENANLS ........ccocevmrrrrcerirreeieceetersrncereeeesteseesessesessesassesssssesesessssssssesssseneas 57
1117 REBUIALOr ACCESS .....oeceiieieceeiee ettt e st se st be s ebn b sss e b e sesannrernns 58
11.18 Historic Preservation and Archaeological Resources Protection..........cocceevveenennee 59
11.19 NEPA DOCUMENTALION ....covuteenreireenecreneeseiesiesestessssessessssessassnsseesssevarressssassessens 60
11.20 Finding of Suitability t0 Lease.........ccccoveerrerrmreierierenenrnnsesseseseseresssseseseeseenes 61
11.21 Natural Resources ProteCtion.........coevieeererinirieiie e esiscisciasiscssissassassassssnnonsons 61
11.22 Storm Water Pollution Plan and Notice of Intent............c..coevvvvererevenivenresrnnnena 61
OPERATION AND MAINTENANCE OF PREMISES..........cccooeiiceieceinennnn 02
12.1  General Operation and Maintenance .........c.cccveevreecemrirecesenesesenseresssessessssaens 62
12.2  Operating Expenses and TaXeS .........covevereirinnieiinnneiecieiesieesscssssssssssssssssssssssnsesss 02
12.3  Additional Maintenance Obligations..........c.cueerrirerieernssenseronsssersesesssssssesssaseens 62
12.4  Pest and Rodent Prevention Program ............cccovvivinnsicininnnninnssinessesseesissssnans 62
12,5 REPAILS .ttt ststssase ettt sae e es e s g et e ns s een 63
126 FEAD ...ttt ststese sttt st e sae s ss e aa st et a st et s s eas s onaes 63
ii



13.

14.

15.

16.

17.

18

19.

TOHEDTI

COMPLIANCE WITH APPLICABLE LAWS ...t se s senssessasansenns 63
13.1 Compliance with Applicable Laws........ccccooioiiiin s 63
13.2  Right to CONMESE ..ii.cciniieeriiiiennicinenssnnnassstpriessnsessssniiossipiions s sbiininse inin saie sissssesaesansse 63
ACCESS AND INSPECTION ..o st ssssasssssssssssassssssssnsssnissassens 64
14.1  Right to Enter PrEMISES ......cccooiveeeeeriiiiicienneiniee s s s ssie s essss oo sassssasnass 64
14.2 EMETZENCY ACCESS ... i iz - seviasiorsis ot st i SUsss by oo oo oo fEiue 4885 «Shape <Siois fepaniaith 64
14.3  TeSUNG Sttiaiost.eeeeo S0 TEE eoe iiBle i e ennneane i B o 2T oo SESIREEE o AR o o R RS 64
144  Repail/DiSTUPHOn.. ..ottt s s bbb 64
14.5 On Base ACCESSi........mre imavuuussesminenses seosses s omph g « i« 5805w PmTAsE AR 9F s o 3 0s T2 s 65
GENERAL INDEMNIFICATION BY LESSEE.........ccccccoimiessne s 65
15.1 Definition of DAmMAaZe ..cu. . i eevesiisssbreossssscviinsis sisgons s obmmirivnonanss s nessoiubisieciae 65
15,2 LIADIIIEY ....ooiiiiiiiiieeieiiescieeetiies vt rebesataseee s raes s aesesann s eseessnesanesnsosranasaennnsorannesanss 65
15:3 SUTVIVA i tsiinass . it oicisfise« SR s sesnsers i« AR SRR SR e i 66
RISK OF LOSS/INSURANCE/CONDEMNATION ......ccoocoviiiimirresiesnieisainesisnens 66
10.]1  RUESK OF LLOSS ..ovviiieeiiiiieeciieimsieniesseesreseesssiseesss e saesssessssensssssassassssasssssoreassrsensanansens 66
16,2  INSUTALICE ... oo mesisasiaisn e eisismss raiiibene vorons GHi0E0 ros oo s RERERITES 54480 1200 1S EEI AT S 01 Eows s a0 sas 66
16.3 Notice of Damage .. ccciiisumi e i eeesse i s v foinn 5355t eaaee Sidssbiiseb il st o s orsth e smedd 68
16.4 Restoration/TerminNation .........cociviieieniiiiiiieiireceiessessessssasssessasesssasssessssassassene 68
16.5 Insurance ProCeBls.. .. ... coumsmsmmmmmrimis stssions s oo o753 1akng 380 nEog Siommsiis FEEHFDRARERELS + K 68
16.6 Condemnatior/Eminent DOmain .........ocoooiiiiiiiie e esesessee s sassessenee 69
16,7 Representation....&.......c.. GAlSHE oo JZHG  SHimnsins -~ ghiios e e oo AT E R DT «eeee 70
CONSTRUCTION OF IMPROVEMENTS, INSTALLATIONS AND
ALTERATIONS wiiciisissse e issseese sasssisiseeses siiissbissiionssesses sessessiibiesessisissesssssessessesanes fiiessiiboksaisess 71
17.1  Construction Pursuant to Fifth Amended and Restated Operating

ABTEEIMENE ...oeuiiuiiieiuireeet s s ssssessaesssssssn e s saste ssesresssstsnssnssasirsiiassanesnressansssasnns 71
17.2  ProCedUres. . aumums: -2nmin. iz - s thmebemm s aRHoE5G +« iyt £mesi - oo s iR o b oo v s 0 g 71
17.3 Machinery, Equipment and Fixtures.............ccccomiivimniviinnrnnicncncscnensnenennnn 7 1
17.4 Material Modifications............ccoovrvrenmsinssiinissiiesesssssessessessssssesessessens £ 1
17.5 Plans and Specifications ...ivissmssssninssinmmsnssmmimsscoessunmmsusns esessgamssuiinsmiuzoassmoesassesses |
1756  Applicable LaWs ... sniiTiithae ieesessnseisneoniobinenidsstsinsiisnbieisnnss assssiisonsats shais e 72
17.7 Government Cooperation.... S 12
17.8 Government Approvals.... I .72
17.9  Transfer of Lessee Irnprovements to the Govemment wild
17.10 Assignment of Warranties... 73
UTILITIES AND SERVICES ..ot sressn s s esssssessnssnes svsnsssssneces 14
184 | Utilities and ServICEs ., -zuscuriseo- e - usiieitse toinss oo o oo J1555 5o - BRRieHBSegs v « S50 o - i 74
18:2 Utilities to the PremisSes i isiniimivisise e sisseriiibes o shiieisbatedive s d st e ae vesin 74
NOTICES o oonnsonecesasresrmrees o rees sguos apons o ros s sopenssanssgon as s skoiagh Shbe « S5 MRS S s g fB e« 5 s VRS 78



20.

21.

22,
23.

24,

25.

26.

7066071

ASSIGNMENTS, SUBLEASES, AND LICENSES. ... 81

20.1  Assignment 0f LESSEE ........ccvvuiiiiiiiiiiiiiirec et e s e n b e b s s gl
20.2  Successors and ASSIBINS......c.ceccviiiiieiieiinnnesirieseesrsessesessesessss e e essessesesassasses 81
20.3  Liability of Transferring ENtity........ccccooeeeiiereircerererceereeceries e re e sae s 81
LIENS AND MORTGAGES.......ccccoetmirmineninmrrereesirssnereresesesasesssssssssesasssssessesessens 82
21.1 Liens and Mortgages on the Premises .......c.cocoivirvriiriniininiininsicecesiscsssnssasscanas 82
21.2  Liens and Mortgages on the Lessee's Interest in the Lease ..........cccoovvecevverevennee. 82
21.3  Effect on Government's INEETESE .........coovevveeererrenrrreenveresseesesersessssssesssssssassesens 82
21.4 Rights of Leasehold MOMZAZEES .......cevervrerrrerenererrenrreraseseresesessesessssesessssesessssenes 83
DISPUTES ... eeeerrrerrrrccrirrenecesneseesassesesnsssesssanestsssssesssussesssssessensstasessestsssssasassssssssessnaseas 90
RENEWAIMOF-THE LEASE 5. R 0 e . s 90
AMENDMENTS ...t ncctrtntet et s s ese st sre st st s e st esesse e sts s esastesesse e e ssensrssnssensanses 91
24.]  Amendment by Parti€s.........cccccoviiveevieierieneecireeseectesesersssseesse e srns et e s e e 91
242 Binding EffEct.......ccooiiiiiiiniiiiiiicvntcnnessnn e s saeanns 91
MISCELLANEOUS ...ttt s e ss s e ssesessesse st sseses e s s e sassas e saemenanns 91
25.1  Third Party Beneficiary........cocociviiiiiciniecienie e esesessessssessessessesseersesssssessesees 9]
25.2  Memorandum of LEase .........cccceuevrcnirvinererennrrircrenessesiesvesresesverassessessessssssaseness 9 |
253 Separate COVENANLS........ccoceeceeiieiiaeresieeesersesresseesbessssessbesssssssssssesssessssssseen sresns 91
254 GOVEIMINE LAW c.ooviiririiirinininenes s sreaessessaesre s s ssessssssessesassassassasnasssesenes 91
25.5  Estoppel CertifiCates........c.ccovvreininceinerccir e eenecerssnssssassserersssssssssssns 9 |
25,6 Headings .......ccovovirmvereereeeerireeecee oo et csasresereessenensasessassessesansesassenseness D2
25.7 Relationship of Parties..........coceververreiineerineiesnenieiseiscinnssesessssssssssssssssssssssssassness 92
25.8  No Merger of Title.....cccoiiireniriiiieninierrereererrnrereeseeessesesessssssessesssssssssssassenes 92
259  BUSINESS DAY.....cooviericieieiiectiiee et creee s e rsee st s e e as e s e be s e e e as et seasensaanrens 92
2510 EXRIBIES ..ottt cnnrenssssn s e ssnstsse e assesa st evase s s e e e ae e e e e s s ennens 93 .
25.11 EDtire AGIEEIMENL ......c.cocoommuiceerrirrenreraeresteressesteseseesessenessassosessensesmassssssessesessessssesens 93
25.12 COUNIBIPAITS ...ttt sttt st s e s s st se s ses s assse s ae s e e s 93
25.13 References to Operating Agreement...........ccoueeeeee. ettt ene s e eneene e 93
DEFINITIONS ...ttt re st s ressessbe s sbr s s b e s b e s bs s bae b b s srnsvrnnrsrnsansaenns 93
v



EXHIBITS:

Exhibit A-la
Exhibit A-1b
Exhibit A-2
Exhibit A-3
Exhibit A-4
Exhibit A-5
Exhibit A-G
Exhibit A-7
Exhibit A-8
Exhibit A-9
Exhibit A-10
Exhibit A-11
Exhibit A-12
Exhibit A-13
Exhibit A-14
Exhibit A-15
Exhibit A-16
Exhibit A-17
Exhibit A-18
Exhibit A-19
Schedule |
Schedule 2
Schedule 3
Schedule 4
Exhibit B-1
Exhibit B-2
Exhibit B-3
Exhibit B-4
Exhibit B-5
Exhibit B-6
Exhibit B-7
Exhibit B-8
Exhibit B-9
Exhibit B-10
Exhibit B-11
Exhibit B-12
Exhibit B-13
Exhibit C
Exhibit D-1
Exhibit D-2
Exhibit D-3
Exhibit D-4
Exhibit D-5

TOG&07]

Property Descriptions for Initial Pendleton Project

Property Descriptions for Phase IB Project

Property Descriptions for Quantico Project

Property Descriptions for Additional Pendleton Project

Property Descriptions for Yuma Project

Early Termination Parcels

Property Description of Phase III Land

Property Descriptions for the Phase IV Land

Property Descriptions for the Phase V Pendleton Project
Property Descriptions for the Albany Project

Property Description for the San Luis Rey V Additional Land
Property Description for the Quantico Additional Land (2010)
Property Description for the Phase VI Twentynine Palms Project
Property Description for the Phase VI Pendleton Project
Property Description of Coleville Additional Land (2010)
Property Description of Stuart Mesa Additional Parcels (SMAP) Land
Property Description of Del Mar Additional Land (2015)
Property Description of Pacific View Additional Land (2015)
Property Description of Pacific View 1040 Additional Land (2015)
Property Description of Phase VIII Land

Property Description for the O’Neill Heights East Release Parcel
Property Description for the San Mateo Point Release Parcel
Property Description for the Pacific View Release Parcel
Property Description for the San Onofre III Release Parcel
Surveys for Initial Pendleton Project

Surveys for Quantico Project

Surveys for Phase 11

Surveys for Phase III

Surveys for Phase IV

Surveys for Phase V

Survey for Quantico Additional Land (2010)

Surveys for Phase VI

Surveys for Stuart Mesa Additional Parcels (SMAP) Land
Surveys for Del Mar Additional Land (2015)

Surveys for Pacific View Additional Land (2015)

Survey for Pacific View 1040 Additional Land (2015)

Surveys for Phase VIII

Existing Encumbrances

Revised Pesticide Management Plan for Pendleton Project
Pesticide Management Plan for the Yuma Project

Pesticide Management Plan for the Kansas City Project
Pesticide Management Plan for the Albany Project

Revised Pesticide Management Plan for the Twentynine Palms Project



Exhibit E

Exhibit F-1
Exhibit F-2
Exhibit F-3
Exhibit F-4
Exhibit F-5
Exhibit F-6
Exhibit F-7
Exhibit F-8

Exhibit G
Exhibit H-1

Exhibit H-2
Exhibit H-3
Exhibit H-4

Exhibit H-5
Exhibit I-1

Exhibit I-2

Exhibit [-3

Exhibit 1-4

Exhibit I-5

Exhibit J
Exhibit K
Exhibit L
Exhibit M-1
Exhibit M-2
Exhibit N
Exhibit N-1
Exhibit N-2
Exhibit O

7066071

Intentionally Deleted

Phase I Appliances, Equipment, Fumnishings and Fixtures Being Conveyed
Phase I Appliances, Equipment, Fumishings, Fixtures and Improvements Not
Being Conveyed

Phase II Appliances, Equipment, Fumishings, Fixtures and Improvements Not
Being Conveyed

Phase III Appliances, Equipment, Furnishings, Fixtures and Improvements
Not Being Conveyed

Phase IV Appliances, Equipment, Furnishings, Fixtures and Improvements
Not Being Conveyed

Phase V Appliances, Equipment, Furnishings, Fixtures and Improvements Not
Being Conveyed

Phase VI Appliances, Equipment, Furnishings, Fixtures and Improvements
Not Being Conveyed

Phase VIII Appliances, Equipment, Furnishings, Fixtures and Improvements
Not Being Conveyed

Intentionally Deleted

Revised Hazardous Materials Response Plan for the Pendleton Project,
Coleville and MCRD San Diego

Hazardous Materials Response Plan for the Quantico Project

Hazardous Materials Response Plan for the Yuma Project

Revised Hazardous Materials Response Plan for the Twentynine Palms
Project and the Kansas City Project

Hazardous Materials Response Plan for the Albany Project

Form of Phase VIII Memorandum of Fifth Amended and Restated Real Estate
Ground Lease and Deed of Conveyance {California)

Form of Phase VI Memorandum of Fourth Amended and Restated Real Estate
Ground Lease and Deed of Conveyance (Virginia)

Form of Phase VI Memorandum of Fourth Amended and Restated Real Estate
Ground Lease and Deed of Conveyance (Arizona)

Form of Phase VI Memorandum of Fourth Amended and Restated Real Estate
Ground Lease and Deed of Conveyance (Missouri)

Form of Phase VI Memorandum of Fourth Amended and Restated Real Estate
Ground Lease and Deed of Conveyance (Georgia)

Interim Operating Agreement Provisions

Intentionally Deleted

Intentionally Deleted

Phase I Easement Area (Lessee Access Easement)

Phase II Easement Area (Lessee Access Easement)

Access Area {Government Access Right)

Depiction of Coleville Utilities Access Way

Depiction of San Onofre Utilities Access Way

Parking Area (Government Parking Access})

vi



Exhibit P

Exhibit P-1
Exhibit Q-1
Exhibit Q-2
Exhibit R-1
Exhibit R-2
Exhibit R-3
Exhibit R-4
Exhibit R-5
Exhibit R-6
Exhibit R-7
Exhibit S
Exhibit T
Exhibit U

Exhibit V

Exhibit W
Exhibit X

Appendix 1
Appendix 2

Appendix 3

TOaR0TI

Phase | Easement Area (Slope, Grading, Drainage, Utility, and
Temporary Construction Easement)

San Luis Rey Easement Area (Temporary Construction Easement)
Programmatic Agreement (Pendleton)

Programmatic Agreement (Quantico)

Phase I Utility Services to be Provided by the Government

Phase II Utility Services to be Provided by the Government

Phase III Utilities and Utility Services

Phase IV Utilities and Utility Services

Phase V Utilities and Utility Services

Phase VI Utilities and Utility Services

Phase VIII Utilities and Utility Services

Timber

Forester Hills Release Parcel

Locations of Groundwater Production Wells Associated with Coleville
Potable Water System and Wellhead Protection Areas

Coleville Utility Systems Returned to Government

Description of Coleville Subsurface Right of Way

Transfer Package Documentation

Environmental Baseline Survey for MCB Camp Pendleton

Environmental Baseline Survey Update for MCAGCC Twentynine Palms

(Building 1003)
LBP Risk Assessments

vii



